d MIAMI
Memorandum
Date: July 6, 2016 .
To: Honorable Chairman Jean Monestime Agenda Ttem No. 8(F)}(4)
ahd Members, Board of County Commissioners
PR
From; Carlos A. Gimeneg”

Mayor {j«;j;,» '
Subject:  Recommendation for Approvakto Award: Energy Policy Act of 2005 Consultant Services

Recomutendation

it is recommended that the Board of County Commissioners (Board) approve award of Contract No.
RFP-00297, Energy Policy Act of 2005 Consullant Services, to Efficiency Energy, 1.1.C (Efficiency
Energy) for the delivery of consulting services to enable the County fo capitalize on tax rebate
revenues available under federal law for qualifying energy efficient buildings and canstruction projects.
The Regulatory and Econemic Resources Departiment, through its Office of Resilience, will overses
this contract on behalf of the County,

Section 178D of the Intemal Revenue Service Code (Energy Efficient Commercial Buildings
Deduction) enacted under Section 1331 of the Energy Policy Act of 2005 allows designers, including
architects, engingers, contractors and environmental consultants, to receive tax deductions for
completing qualifying energy efficient construction projects an property owned by local governments.
This is the case only where the government entity owner allocates the deduction to the designer,
Under this contract, Efficiency Energy shall assist lhe County in the (1 (1) negotiation of agreements with
project designers to maximize payment to the County in return for the County's assigniment of the tax
deduction to the designer, (2) determination of project eligibility, (3) achievement of tax deductibility,
and (4) identification of future projects that are eligible for tax deductions.

Scope
The scope of this item is countywide in hature,

Fiscal Impact/Funding Source

Under the contract, Energy Effictency will recelve 16 percent of the rebate revenue the County retains
from the designer over the contract’s initial five-year term and five (5), one-year options to renew.
Negoliations with Energy Efficlency resuiled in a reduction from the original proposed retention of 20
percent of the rebate revenue, Actual revenues cannot be determined until eligible projects have been
identified and tax deductibility has been confirmed by Efficiency Energy. However, the potential
revenue value of the contract, including the optional years, may exceed $1,000,000,

The allocation requested for the five-year term is $300,000. Should the legislation allowing these
deductions be further extended beyond the current December 31, 2016 ocutoff, and the County
chooses fo exercise the five (5), one-year opliens to renew, the estimated cumulative allocation would
e $800,000.

bepMm‘ent - Allgcation Funding Source Contract Manager

Requlatory and _ : o
Econon]ic RESOUTC@S $300‘000 Rehate ReVeﬂL]e | | Patﬁcia GD{TIeZ

Total ~ $300,000

Track Record/Monitor _ _
Beth Goldsmith of the internal Setvices Depariment is the Procurement Contracting Officer. Patricia
Gomez of the Regulatory and Economic Resources Department is the Contract Manager.
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Delegated Authority ‘

If this itein is approved, the County Mayor or Counly Mayor's designee will have the authority to
exercise all provisions of the contract, including any canceffation, renewal and extension provisions,
pursuant to Sectioni 2-8.1 of the County Code and limptementing Order 3-38.

Vendot Recommended for Award

A Request for Proposals (RFP) was issued under full and open competition on November 2, 2015,
Two (2) proposals were received in response to the solicitation. The RFP method of award was tised
to oblain the best value to the County by conducting a gualitative review of propasals, including

qualifications, experience, and technical capability,

Addross of | Humbor of
| Branch Offlces-or ﬁgg;:gﬁg
Awardee Privcipal Address | Headguarters in s Principal
Miami-Dade or 1)Miami-Dade
" Broward* 1 2)Broward
. 3)Percentage’
it 208 Claylon Street 0 :
.{_lf{;fl&:glency- Energy. Suite 302 Nane 0 Gordon Yale
o Denver, CO 0%

*Provided pursuant lo Resolution No, R-1011-15, Percentage of amployee residenls is the pércentage’ of
vendors' employees who reside in Miami-Dade Gounty or Broward Counly as compared to the vendor's total
wolkforee.

Vendor Not Recommended for Award
o o _Vendor
Energy Deésign Services Systems, LLC

_Reason for Not Recommending
Evalualion Scores/Ranking

Due Diligence

Pursuant to Resolution No, R-187-12, due diligence was conducied in accordance with. the Internal
Setvices Department's Procurement Guidelines to determine conbiractor responsibility, including
verifying corporate status and that there are no performance or compliance issues, The lists that
were refarenced include convicted vendors, debarred vendors, delinquent contractors, suspended
vendors, and federal excluded parties. There were no adverse findings relating to contractor
responsibility.

Applicable Ordinances and Contract Measures

o The wo (2) percent User Access Program provision does nol apply as this is a revenue-
generating contract.

« The Small Business Enterprise Selection Faclor did not apply as this is a revenue-generatiing
contract.

» The Local Preference was applied in accordance with the ordinance.

o The Liv'lgg Wage Ordinance does not apply,

{
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Jack Osteriolt > % V7
Deputy Mayor



MEMORANDUM

(Revised)

TO: Honerable Chairman Jean Monestime DATE: July 6, 2016
and Members, Board of County Commissioners :

FROM: Q@ gajlfPrice- Ql{m{ﬁﬂmw SUBJECT: Agenda Item No. 8(F) (&)

County'|Attorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditares without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required _ ’

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

. No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s )
3/5’s , Imanimous ) to approve

1/ Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required



. Approved Mayor Agenda Item No. 8(F)(4)
Veto 7-6-16

QOvernde

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF CONTRACT NO.
RFP-00297 TO ENERGY EFFICIENCY LLC FOR THE
DELIVERY OF ENERGY POLICY ACT OF 2005
CONSULTANT SERVICES FOR REGULATORY AND
ECONOMIC RESOURCES WITH A TOTAL ESTIMATED
ALLOCATION AMOUNT OF UP TO $800,000.00 FOR THE
FIVE-YEAR TERM AND FIVE, ONE-YEAR OPTIONS TO
RENEW; AND AUTHORIZING THE COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO EXECUTE SAME AND
EXERCISE ALL PROVISIONS CONTAINED THEREIN
PURSUANT TO SECTION 2-8.1 OF THE COUNTY CODE AND
IMPLEMENTING ORDER 3-38

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves
award of Contract No. RFP-00297 to Energy Efficiency LLC for the delivery of Energy Policy
Act of 2005 Consultant Services, in substantially the form attached hereto and made a part hereof,
as set forth in the incorporated memorandum in a total estimated amount of up to $800,000.00
over the five-year term and five, one-year options to renew; and authorizes the County Mayor or

County Mayor’s designee to execute same and exercise all provisions contained therein pursuant

to Section 2-8.1 of the County Code and Implementing Order 3-38.
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The foregoing resolution was offered by Commissioner ,
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez
Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 6 day of

July, 2016. This resolution shall become effective upon the earlier of (1) 10 days after the date of
its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only upon
an override by this Board, or (2) approval by the County Mayor of this Resolution and the filing
of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as \lﬂo
to form and legal sufficiency. ’

Hugo Benitez
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Miami-Dade County, FL g Contract No. 00297

Energy Policy Act of 2005 Consultant Services
Contract No. RFP-D0297

THIS AGREEMENT made and entered into by and between Efficiency Energy LLC, a corporation organized
~ and existing under the laws of the State of Colorado, having its principat office at 1250 24" Sireet NW, Suite
300, Washington DC, 20037 (hereinafter referred to as the "Confractor), and Miami-Dade County, a polttical
subdivision of the State of Florida, having its principat office at 111 N.W. 1st Street, Miami, Fiorida 33128
(hereinafter referred to as the "County”),

WITNESSETH:

WHEREAS, the Contractor has offered to provide Energy Policy Act of 2005 Consultant Services on a
non-exclusive basis, that shall conform to the Scope of Services (Appendix A); Miami-Dade County's Request
for Proposals (RFP) No. 00297 and all associated addenda and aftachments, incorporated herein by
reference; and ihe requirements of this Agreement; and;

WHEREAS, the Contractor has submitted a written proposal dated November 25, 2015, hereinafter
referred to as the "Contractor's Proposal" which Is incorporated herein by reference; and, ‘

WHEREAS, the County desires to procure from the Contractor such Consultant Services for the
County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and a‘greements herein contained, the
parties hereto agree as follows: :

ARTICLE 1. DEFINITIONS -

The following words and expressions used in this Agreement sha!l be construed as follows, except when it is
clear from the context that another meaning is intended:

a) The words "Contract" or "Agreement" to mean colleciively these terms and conditions, the Scope of
Services (Appendix A), ali other appendices and attachments herelo, all amendments issued hereto,
RFEP No. 00297 and all associated addenda, and the Contractor's Proposal,

b) The words "Contract Date" to mean the daie on which this Agreement is effective.

c) The words "Contract Manager” io mean Miami-Dade County's Director, Internal Services Department,
or the duly autherized representative designated to manage the Contract.

d) The word "Contractor" to mean Energy Efficiency LLC and its permitted successors,

e) The word "Days"” to mean Calendar Days.

f) The word "Deliverables” fo mean all documentation and any items of any nature submitted by the
Contractor to the County's Project Manager for review and approval pursuant to the terms of this
Agreement,

Page 1 of 23
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MIAR - DADE B ; .
 Contract No, 00287

g)

n)

The word "Designai” to mean the person that creates the technical specifications for instaliation of
energy efficient commercial building propery (or partially qualified commercial building propery for
which a deduction is allowed). A Designer imay include, for example, an architect, engineer, contractor,
environmental consultant on energy services provider who creates the fechnical specifications for a

new building or an addition to an existing building that incorporates energy efficient commercial building

property. An entity that merely installs repairs or maintains the property is not a Designer.

The words "directed”, “required”, "permitied”, "ordered”, "designated"”, "selected”, "prescribed" or words
of like import to mean respectively, the direction, requirement, permission, order, designation, selection
or prescription of the County's Project Manager; and similarly the words "approved", acceptable”,
“satisfactory", "equal", "necessary”, or words of like impori to mean respectively, approved by, or
acceptable or satisfactory to, equal or necessary in the opinion of the County's Project Manager.

The words "Extra Work" or “Additional Work” to mean additions or detetions or modifications to the
amount, type or value of the Work and Services as required in this Contract, as directed and/or
approved by the County.

The acronym "EPACT” to mean Section 1331 of the Federal Energy Palicy Act of 2005, as amended,
enacted and later extended §1790 of the Internal Revenue Service Code, which provides a tax
deduction with respect to energy efficient buildings. _

The words "Project Manager" to mean the County Mayor or the duly authorized representative
designated to manage the Project. -

The words "Scope of Services” fo mean the document appended hereto as Appendix A, which details

‘the work to be performed by the Centractor.

The word "subcontractor” or “subconsultant” to mean any person, entity, firm or corporaticn, other than
the employees of the Contractor, who furnishes labor and/or materials, in connection with the Work,
whether direcfly or indirectly, on behalf and/or under the direction of the Contractor and whether or not
in privity of Contract with the Contractor,

The words "Work", "Services" "Program"”, or "Project” to mean all matters and things required to bs
dane by the Contractor in accordance with the provisions of this Contract,

ARTICLE 2. ORDER OF PRECEDENCE

[f there is a conflict between or among the provisions. of this Agreement, the order of precedence is as follows;
1) these terms and conditions, 2) the Scope of Services (Appendix A), 3) Fee Schedule (Appendix B), 4) the
Miami-Dade County’'s RFP No. 00297 and any associated addenda and attachments thereof, and 5) the
Contractor's Proposal,

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

d)

References to a specified Article, section or schedule shall be construed as reference to that specified
Article, or section of, or schedule to this Agreement unless otherwise indicated.

Reference to any agreement or other instrument shall be deemed to include such agreement or other
instrument as such agreement or other instrument may, from tinie lo time, be modified, amended, -
supplemented, or restated in accordance with its terms.

“The terms "hereof", "herein", "hereinafter", "hereby!, "herewith”, "hereto”, and "hereunder” shall be

deemed to refer to this Agreement.

The titles, headings. captions and arrangements used in these Terms and Conditions are for

’Dr-
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Miami-Dade County, FL % Confract No. 30297

convenience only and shall not be deemed to limit, amplify or mbdify the terms of this Contract, nor
affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a) This Agreement incorporates and includes all prior negotiations, correspondence, conversations,
agreements, and understandings applicable to the matters contained in this Agreement. The parties
agree that there are no commitments, agreements, or understandings concerning the subject matier of

- this Agreement that are not contained in this Agreement, and that this Agreement contains the enftire
agreement between the parties as to all matters confained herein. Accordingly, it Is agreed that no
deviation from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. 1t is further agreed that any oral representations or modifications concerning
this Agreement shall be of no force or effect, and that this Agreement may be modified, allered or
amerded only by a written amendment duly executed by both parties hereto or their authorized
representatives.

h) The Contractor shall provide the services set forth in the Scope of Services, and render full and prompt
cooperation with the County in-all aspects of the Services performed hereunder.

c) The Contractor acknowledges that this Agreement requires the performance of all things necessary for
or incidental to the effective and complete performance of all Waork and Services under this Contract..
All things not expressly mentioned in this Agreement but necessary to carrying out its intent are
regulred by this Agreement, and the Contractor shall perform the same as though they were specificaily
mentioned, described and delineated.

d) The Contractor shall furnish all fabor, materials, tools, suppiles, and other items required to perform the
-Work and Services that are necessary for the completion of this Contract. All Work and Services shall
be accomplished at the direction of and to the satisfaction of the County's Project Manager.

e}  The Contractor acknowledges that the County shall be responsible for making all policy decisions
regarding the Scope of Services. The Contractor agrees to provide input on policy issues in the form of
recommendations.. The Contractor agrees to implement any and all changes in providing Services
hereunder as a result of a policy change implemented by the County. The Contractor agrees to act in
an expeditious and fiscally sound manner in providing the County with input regarding the fime and cost
to implement.said changes and in executing the activities required to implement said changes.

ARTICLE 5. CONTRACT TERM

The Centract shall become effective on the date of the parties’ signature, whichever is fater, and shall continue
through the last day of the sixtieth (60) monih. The County, at its sole discretion, reserves the right to exercise
the option to renew this Contract for a period for five (5) additionat years on a year-to-year basis. The County
reserves the right to exercise its option to extend this Contract for up to one hundred-eighty (180) calendar
days beyond the current Contract period and will notify the Contractor in writing of the extension. This Contract
may be exiended beyond the initial one hundred-eighty {180) calendar day extension period by mutual
agreement between the County and the Contractar, upon approval by the Board of County Commissioners.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitied under this Agreement shall be in writing and shall be deemed sufficiently
served if delivered by Registered or Certified Mail, with return receipt requested; or delivered personally; or
delivered via fax or e-mail (if provided below) and followed with delivery of hard copy; and in any case
addressed as follows:

(1) tothe County
a) tothe Project Manager:

Page 3 of 23
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Miami-Dade County

Office of Resilience

111 N.W. 1% Street, 12" Floor
Miami, FL 33128

Attention: Patricia Gomez
Phone: 305-375-4775 _
E-mail: gomezp@miamidade.gov

and,
b) tothe Contract Manager:

Miarni-Dade County

Internal Services Department, Procurement Managemeni Division
111 N.W. 1% Street, Suite 1300
- Miami, FL 33128

Attention:  Beth Goldsmith
Phone: {308) 375-5683
E-mail; bgoldsm@miamidade.gov

(2) To the Contractor

Efﬁciencx Energy LLC
1250 24" Street NW, Suite 300
Washington DC, 20037

Attention:  William Volker
Phone; 202-776-7709
Fax: 303-459-7591
E-mail; wvolker@wesavegreen.com

Either party may at any time designate a different address and/or contact person by giving notice as provided
abaove io the other party. Such notices shall be deemed given upon receipt by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contracior warrants that it has reviewed the County's requiremants and has asked such guestions and
conducted such other inquiries as the Contractor deemed necessary in order to determine the fees the
Contractor will charge to provide the Work and Services 1o be performed under this Contract. The
compensation for all Work and Services performed under this Contract, including all costs associated with
such Work and Services, shall be in accordance with Appendix B; Fee Schedule. The Ceunty shall have no
obligation. to pay the Contractor any additional sum in excess of this amount, except for a change and/or
modification fo the Contract, which is approved and executed in writing by the County and the Contractor.

Al Services undertaken by the Contractor before County's approval of this Contract shall be at the
Contractor’s risk and expense.

ARTICLE 8. FEES
Fees shall remain firm and fixed for the term of the Contract, including any option or extension periods;

however, the Contractor may offer incentive discounts to the County at any time during the Contract tern,
inciuding any renewal or extension thereof.

Page 4 of 22
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ARTICLE 9, METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for Services provided,
Contractor shall invoices the County in accordance with the fees outlined in Appendix B, Fee Schédule. The
Contractor shall not invoice.the County until such time as payment has been received by the County from the
_ Designer(s). ‘All invoices shall be taken from the books of account kept by the Confractor, shall be supported
by copies of documents reasonably required by the County, shall show the County’s contract number, and
shall have a unigue invoice number assigned by the Contractor. it is the policy of Miami-Dade County that
payment for afl purchases by County agencies and the Public Heafth Trust shall be made in a timely manner
and that interest payments be made on late payments. All firms, including Small Business Enterprises,
providing goods and services to the County, shall receive payment to maintain sufficient cash flow. In
accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the
time at which payrment shall be due from the County or the Public Health Trust shail be forty-five (45} days
from receipt of a proper invoice. Billings from prime Confractors under. services and goods: contracts with the
County or Public Health Trust, that are Small Business Enterprise contract set-aside, hid preference or contain
a subcontractor goal, shali be promptly reviewed and payment made by the County or Trust on those amounts
not under dispute within fourtean (14) calendar days of receipt of such billing by the County or the Trust
pursuant to Sections 2-8.1.1.1.1 and 2-8.1.1.1.2 of the Miami-Dade County Code. All payments dus from the
County or the Public Health Trust, and not made within the time specified by this section shalil bear interest
from thirty (30) days after the due date at the rate of one percent (1%) per month on the unpaid balance.
Further, proceedings to resolve disputes for payment of obligations shall be concluded by final written decision
of the County Mayor, or his or her designee(s), not later than sixty (60) days after the date on which the proper
invoice was received by the County or the Public Health Trust. - '

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Receivable Adjustments, if money
is owed by the. Contractor to the County, whether under this- Contract or for any other purpose, the County
reserves the right to retain such amount from payment due by County to the Contractor under this
Contract. Such retained amount shall be applied to the amount owed. by the Contractor to the County: The
Contractor shall have no further claim to such rétained amounts which shall be deemed full accord and
satisfaction of the amount due by the County to the Contractar for the applicable payment due herein.

invoices and associated back-up documentation shall be. submitted in duplicate by the Contractor to the
County as follows: '

Miami-Dade County

Office of Resilience

111 N.W. 1% Street, 12° Floor
Miami, FL 33128

Attention:  Patricia Gomez
Phone: 305-375-4775
E-mail: gomezp@miamidads.gov )

The County may at any time designate a different addréss and/or contact person by giving writteri notice to the
other party.

ARTICLE 10. INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmiess the County and its officers, employees, agents and
instrumentalities from any and all liability, losses or damages, Including attorneys' fees and costs of defense,
which the County or its officers, employees, agents or instrumentalities may incur as a result of claims,
demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to or resulting
from the performarice of this Agreement by the Contractor or its employees, agents, servants, pariners
principals or subcontractors. The Contractor shall pay all claims and losses:in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the GCounty, where
applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney's fees which may
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issue thereon. The Contractor expressly understands and agrees that any insurance protection required by
this Agreement or otherwise provided by the Contractor shall in no way limit the responsibility to indemnify,
keep and save harmless and defend the County or its officers, employees, agents and instrumentalities as
herein provided.

Upon County's netification, the Contractor shall furnish fo the Internal Services Department, Procurement
- Management Division, Certificates of Insurance that indicate that insurance coverage has been obtained,
which meets the requirements as outlined below:

R Worker's Compensation Insurance for all employees of the Contractor as required by Florida Statute
440.
2. Public Liability Insurance on a comprehensive basis in an amount not jess than $300,000 combined

single limit per occurrence for bodily injury and property damage. Miami-Dade County must be
shown as an additiona) insured with respect o this coverage. ‘

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used in connection
-with the Services, in an amount not less than $300,000 combined single limit per occurrence for bedily
injury and property damage.

4. Professional Liability {nsurance in an amount not less than $1,000,000 per claim.

The company must be rated no less than “A-" as to management, and no less than "Class VII* as to financial
strength by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of the County
Risk Management Division.

OR

The company must hold a valid Florida Certificate of Authority as shown in the [atest "List of All Insurance
Companies Authorized or Approved to Do Business in Florida", 1ssued by the State of Florida Department of
Financial Services and are members of the Florida Guaranty Fund.

The mailing address of Miami-Dade County as the certificate holder must appear on the cettificate of
insurance as follows!:

Miami-Dade County
111 N.W. st Street
Suite 1300
" Miami, Florida 33128-1974

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and obiigation under
this section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required, within ten (10)
business days. If the insurance certificate Is received within the specified timeframe but not in the manner
prescribed in this Agreement, the Contractor shall have an additional five (5) business days to submit a
corrected certificate to the County. If the Contractor fails to subimit the required insurance documents in the
manner prescribed in this Agreement within fifteen (15) business days, the Contractor shail be in default of the
contractual terms and conditions and award of the Contract may be rescinded, unless such timeframe for
submission has been extended by the County.

The Contractor shall be responsible for ensuring that the insurance certificates required in conjunction with this

Section remain in force for the duration of the contractual period of the Contract, including any and all option

years or extension periods that may be granted by the County. If insurance certificates are scheduled to expire
Page 6 of 23
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during the contractual period, the Contractor shall be responsible for submitiing new or renewed nsurance
certificates to the County at a minirmum of thirty (30) calendar days in advance of such expiration. In the avent
that expired certificates are not replaced with new or renewed certificates which cover the contractual period,
the County shall suspend the Contract until such time as the new or renewed certificates are received by the
County in the manner prescribed herein; provided, however, that this suspended period does not exceed thirty
(30) calendar days. Thereafter, the County may, at its sole discretion, terminate this contract.

ARTICLE 11, MANNER OF PERFORMANCE

a) The Contractor shall provide the Senvices described herein in a competent and professional manner
satisfactory to the County in accordance with the terms and conditions of this Agreement. The County
shall be entitied to a satisfactory performance of all Services describéd herein and to full and prompt
cooperation by the Contractor in all aspects of the Services. At the request of the County, the
Contractor shall promptly remove from the project any Contractor’s employee, subcontractar, or any
other person performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employae by the Contractor.

b) The Contractor agrees to defend, hold harmiess and indemnify the County and shall be liable and
responsibie for any and ali claims, suits, actions, damages and costs (including atiorney's fees and
caurl costs) made against the County, occurring on account of, arising from or in connection with the
removal and repiacement of any Contractor's personnel performing services hereunder at the behest of
the County. Removal and replacement of any Contractor's personnel as used in this Article shail not
require the termination and or demotion of such Confractor's personnel. ' '

+)] The Contractor agrees that at all times it will employ, maintain and assign to the performance of the -
Services a sufficient number of competent and qualified professionals and other personnel to meet the
requirements to which reference is hereinafter made. The Contractor agrees fo adjust its personnel
staffing levels or to replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, In its sole discrefion, that said personnel staffing is
inappropriate or that any individual is not performing in a manner consistent with the requirements for
such a position.

dj The Contractor warrants and represents that its personnel have the proper skill, training..bac:kground,
knowledge, experience, rights, authorizations, integrity, character and licenses as necessary to perform
the Services described herein, in a competent and professional manner.

) The Contractor shall at all times cooperate with the County and coordinate its respective work efforis to
most effectively and efficiently maintain the progress in performing the Services.

i) The Contractor shall comply with all provisions of all federal, state and local laws, statutes, ordinances,
and regulations that are applicable to the performance of this Agreement.

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shalt be considered to be, at all times, employees of the Contractor under its
sole direction and not employees or agents of the County. The Contractor shall supply competent employees,
Miami-Dade County may require the Contractor to remove an employee it deems careless, incompetent,
insubordinate or otherwise objectionable and whose continued employment on County property is not in the
best interest of the County. Each employee shall have and wear proper identification.

ARTICLE 13, INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this Agreement, an
independent contractor, and not an employee, agent or servant of the County. All persons engaged in any of
the work or services performed pursuant to this Agreement shall at all times, and in all places, be subject to the
Contractor's sole direction, supervision and control. The Contracter shall exercise control over the means and
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manner in which it and its employees perform the work, and in all respects the Contractor's retationship and
the relationship of iis employees to the County shall be that of an independent contractor and not as
employees and agents of the County.

‘The Contractor does not have the power or authority to bind the County in any promise, egreement ar
representation otherthan specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

a)

d)

The Confractor hereby acknowledges that the County's Project Manager will determine in the first
instance all questions of any nature whatsoever arising out of, under, or in connection with, or in any
way related to or on account of, this Agreement including without limitations: questions as to the value,
acceptability and fitness of the Services; questions as to either party's fulfiliment of its obligations under
the Contract; negligence, fraud or misrepresentation before or subsequent to acceptance of the
Contraclor's Propaosal; guestions as to the interpretation of the Scope of Services; and claims for
damages, compensation and losses.

The Contractor shall be bound by all determinations or orders and shall promptly comply with every
order of the Project Manager, inciuding the withdrawal or modification of any previous order and
regardless of whether the Confractor agrees with the Project Manager's determination or order. Where
orders are given orally, they will be isstied in writing by the Project Manager as soon thereafter as is
practicable.

The Confractor must, in the final instance, seek to resolve every difference concerning the Agreement

with the Project Manager, In the event that the Contractor and the Project Manager are unable io

resolve their difference, the Contractor may initiate a dispute in accordance with the procedures set -
forth in this Article. Exhaustion of these procedures shall be a condition precedent fo any lawstit

permitted hereunder,

I the event of such dispute, the parties to this Agreement authorize the County Mayor or designee,
who may not be the Project Manager or anyone associated with ‘this Project, acting personally, to
decide all questions arising out of, under, or in connection with, or in any way related to or on account
of the Agreement (including but not limited to claims in the nature of breach of contract, fraud or
misrepresentation arising either before or subsequent t¢ execution hereof) and the decision of each
with respect to matters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shall be brought, if at all, before the Gounty Mayor within 10
days of the cccurrence, event or act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable, including advice of
expetts, but in any event shall base the decision on an independent and objective determination of .
whether Contractor's performance or any Deliverable meets the reguirements of this Agreement and
any specifications with respect thereto set forth herein. The effect of any decision shall not be impaired

.or waived by any negofiations or settiements or offers made in connaction with the dispuie, whether or

not the County Mayor participated therein, or by any prior decision of others, which prior decision shall
he deemed subject to review, or by any termination or cancellation of the Agreement. All such disputes
shall be submitted in writing by the Contractor to the County Mayor for a decislon, together with all
evidence and other pertinent information in regard to such questions, in order that a fair and impartial
decision may be made. Whenever the County Mayor is entitled to exercise discretion or judgement or
to make a determination or form an opinion pursuant to the provisions of this Article, such action shall
be fair and impartial when exercised or taken. The County Mayor, as appropriate, shall render a
decision in wiiting and deliver a copy of the same to the Contractor. Except as stch remedies may be
limited or waived elsewnere in the Agreement Contractor reserves the right to pursue any remedies

- mvailable under law after exhausting the provisions of this Article.
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ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agreement, including aftachments and appendices to the Agreement, shall constitute the entire
Agreement between the parties with respect hereto and supersedes all previous communications and
representations or agreements, whether written or oral, with respect to the subject matter hereto unless
acknowledged in writing by the duly authorized representafives of both parties.

b) Nothing in this Agreement shall be construed for the béneﬂt, intended or otherwise; of any third parly
that is not a parent or subsidiaty of a party or otherwise related (by virtue of ownership control or
statutory conirol) to a party.

) In those situations where this Agreement imposes an indemnify obligation on the Contractor, the
County may, at its expense, elect to participate in the defense if the County should so choose.
Furthermore, the County may at its own expense daefend or settle any such claims if the Contractor fails
to diligently defend such claims, and thereafter seek indemnity for costs frem the Coniractor.

ARTICLE 16, QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, complete and
accurate records to substantiate compliance with the requirements sei forth in the Scope of Services, "The
Contractor and its subcontractors and suppliers, shall retain such records, and all other documents relevant to.
the Services furnished under this Agreement for a period of three (3) years from the expiration date of this
Agreement and any extension thereof,

ARTICLE 17. AUDITS

The County, or its duly authorized representativas or governmental agencies, shall until the expiration of three
(3) years after the expiration of this Agreement and any extension thereof, have access to and the right to
examine and reproduce any of the Contractor's books, documents, papers and records and of its
subcontractors and suppliers which apply to all matters of the County. Such records shall subsequently
cenform to Generally Accepted Accounting -Principles requirements, as applicable, and shall only address
those transactions related to this Agreement.

Pursuani to Section 2-481 of the Miami-Dade County Code, the Contractor will grant access fo the
Commission Auditor to all financial and performance related records, property, and equipment purchased in
whole or in part with government funds, The Contractor agrees to maintain an accounting system that
provides accounting records that are supported with adequate documentation, and adequate procedures for
determining the allowability and allocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by the Coniractor's
Proposal, the Coniractor must notify the County in writing and request written. approval for the substitution at
least ten (10) business days prior to effecting such substitution. ,

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, fransfer, convey or otherwise dispose of this Agreement, including its rights,
title or interest in or to the same or any part thereof without the prior written consent of the County.

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement fo be performed by a Subcontractor, the
provisions of this Contract witl apply to such Subcontractor and its officers, agents and employees in
all respects as if it and they were employees of the Contractor; and the Contractor will not be in any
manner thereby discharged from its obligations and liabilities hereunder, but will be liable hereunder
for all acts and negligence of the Subcontractor, its officers, agents, and employees, as if they were
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employees of the Contractor. The services performed by the Subcontractor will be su‘bject o the
provisions hereof as if performed directly by the Contractor. '

b) The Contractor, before making any subcontract for any portion of the services, will state in writing fo
the County the name of the proposed Subcontractor, the portion of the Services which the
Subcontractor is o do, the place of business of such Subcontractor, and such ottrer information as
the County may require. The County will have the right to require the Contractor not to award any
subcontract 16 a persen, firm or corporation disapproved by the County.

) Before entering into any subcontract hereunder, the Contractor will inform the Subcontractor fully and
completely of all provisions and requirements of this Agreement relating efther directly or indirectly to
the Services to be performed. Such Services performed by such Subcontractor will strictly comiply.
with the reguirements of this Contract.

d) n order o qualify as a Subcontractor satisfactory to the County, in addition to the other requirements
hergin provided, the Subcontractor must be prepared to prove to the satisfaction of the County that it
has the necessary faciliies, skil and experience, and ample financial resources to perform the
Services in a satisfactory manner. To be ¢onsidered skilled and experienced, the Subcontractor must
show fo the satisfaction of the County that it has satisfactority performed services of the same general
type which is required to be perforrned under this Agreement.

e} The County shall have the right fo withdraw its consent to a subcontract if it appears to the County
that the subconfract will delay, prevent, or otherwise impair the petformance of the Contractor's
obligations under this Agreement. All Subrontractors are required to protect the confidentiality of the
County's and County's proprietary and confidential information. Contractor shall furnish to the County
copies of all subcontracts between Contractor and Subcontractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefit of the County in the event the County
finds the Contractor in breach of this Contract, permitting the County fo request completion by the
Subcontractor of its performance obligations under the subconfract. The clause shall include an
option for the County to pay the Subcontractor directly for the performance by such Subcentractor.
Notwithstanding, the foregoing shall neither convey nor imply any obligation or labliity on the part of
the County to any subcontracior hereunder as more fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,; estimates and
explanations presenied by the County wera provided to the Contractor for evaluation purposes only. However,
since these assumptions, parameters, projections, estimates and explanations represent predictions of future
events the County makes no representations or guarantees; and the Gounty shall not be responsible for the
accuracy of the assumptions presented; and the County shall not be responsible for conciusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not form the basis
of any claim by the Contractor. The Confractor accepts all risk associated with using this information.

ARTICLE 22. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be of no effect and
shall be deemed stricken from this . Agreement without affecting the binding force of this Agreement as it shall
remain after omitting such proviston.

ARTICLE 23, TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement if an individual or corporation or other entity attempts o
meet ifs contractual obligation with the County through fraud, misrepresentiation or material
misstatement.

b) The County may, as a further sanction, terminate or cancel any other contract(s) that such individual or
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g)

corporation or other entity has with the County and that such individual, corporation or other entity shall
be responsible for all direct and indirect costs associated with such. termination or cancetfiation,
including attorney's fees.

The foregoing notwithstanding, any individual, corporation or other entity which attempts to mest its
contractual obligations with the Cetinty through fraud, misrepresentation or material misstatement may
be debarred from Couinty contracting for up fo five (5} years in accordance with the County debarment
procedures. The Contractor may be subject to debarment for failure to perform and all other reasons
set forth in Section 10-38 of the County Code.

tn addition to cancellation or termination as otherwise provided in this Agreement, the County may at
arty fime, in its sole discretion, with or without cause, terminate this Agreement by written notice to the
Contractor.

In the event that the County exercisas its right {o terminate this Agreement, the Contractor shall, upon
receipt of such notice, unless otherwise directed by the County:

i.  stop work on the date sp’eciﬁad in the notice ("the Effective Termination Date"),

ii. take such action as may be necessary for the protection and preservation.of the County's materials
and propeny;

i, cancel crders;

iv. assign to the County and deliver to any location designated by the County any non-cancelable
orders for Deliverables that are not capable of use except in the performance of this- Agreement
and has been spacifically developed for the sole purpose of this Agreement and not incorporated
in the Services;

v, take no.action which will increase the amounts payabie by the County under this Agreement; and

In the event that the County exercises its right to _terminéte this Agreement, the Contractor will be
compensated as stated in the payment Articles herein for the:

i.  portion of the Services completed in accordance with the Agdreement up to the Effective
Termination Date,; and

i, - non-cancelable Deliverables that are not capable of use except in the performance of this
Agreement and has been specifically developed for the sole purpose of this Agreement, but not
incorporated in the Services. .

All compensation pursuant to this Article are subject to audi.

ARTICLE 24, EVENT OF DEFALILT

a)

An Event of Default shall mean a breach of this Agreement by the Contractor. Without limiting the
generality of the foregaing, and in addition to those instances referred to herein as a breach, an Event
of Default shall include the following:

i. the Gontractor has not delivered Deliverables on a timely basis;

ii. - the Contractor has refused or failed to supply enough properly skilled staff personnel;

iit. the Coﬁtractor has failed to make prompt payment to subcontractors or suppliers for any Services;
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iv. the Confractor has become insolvent (other than as interdicted by the bankruptey laws), or has
assigried the proceeds received for the benefit of the Confractor's creditors, or the Contractor has
taken advantage of any insolvency statute or debtor/creditor law or if the Contractor's affairs have
been put in the hands of a receiver;

v. the Contracior has falled to obtain the approval of the County where required by fhis Agreement;
vi. the Contractor has failed to provide "adéquate assurances” as reqilired under subsection b below;
vii. the Contractor has failed in the representation of any warranties stated herein,

b) When, in the opinion of the County, reasonable grounds for uncerainty exist with respect to the
Contractor's ability to perform the Services or any portion therecf, the County may request that the
Contractor, within the timeframe set forth in the County's request, provide adefuate assurances io the
County, in writing, of the Contracior's ability to perform in accordance with the terms of this Agreement.
Until the County receives such assurances, the County may reqguest an adjustment to the
compensation received by the Contractor for portions of the Services which the Contracter has not
performed. In the event that the Contractor fails o provide fo the County the reguested assurances
within the prescribed timeframe, the County may: -

i, . freat such failure as g repudiatibn of this Agreement; and

i. resort fo any remedy for breach provided herein or at law, including but not limited to, taking over
the performance of the Services or any part thereof sither by itself or through others.

c) In the event the County shall terminate this Agreement for default, the County or ifs designated
representatives may immediately take possession of all applicable equipment, materials, producis,
documentation, reports and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

if an Event of Default occurs in’ the determination of the County, the County may so nelify the Coniractor
("Defaull Notice"), specifying the basis for such default, and advising the Contractor that such default must be
cured immediately or this Agreement with the County may be terminated. Notwithstanding, the County may, in
its sole discretion, allow the Contractor to rectify the default to the Couniy's reasonable satisfaction within a
thirty {30) day penod The County may grant an additional period of such duration as the County shall deem
appropriate without waiver of any of the County's rights hereunder, so long as the Contractor has commenced
curing such default and is effectuating a cure with diligence and continuity during such thirty (30) day pericd or
any other period which the County prescribes. The default notice shall specify the date the Coniractor shall
discontinue the Services upon the Termination Date.

ARTICLE 26, REMEDIES IN THE EVENT OF DEFAULT

if an Event of Default occurs, the Contracter shall be liable for all damages resulting from the default, including
but not limited to:

a) lost reveniues;

h) the difference between the cost associated with procuring Services hereunder and the amount actually
expended by the County for re-procurement of Setvices, including procurement and administrative
costs; and

c) such other direct damages.

The Contractor shall also remain Bable for any liabilities and claims related to the Contractor's default. The
County may also bring any suif or proceeding for specific performance or for an injunction.
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ARTICLE 27. PATENT AND GOPYRIGHT INDEMMNIFICATION

a)

c)

The Confractor shall not infringe on any copyrights, trademarks, service marks, trade secrets, patent
rights, other intellectual property rights or any other third party proprietary rights in the performance of
the Work, ' _

The Contractor warrants that all Deliverables furnished hereunder, including but not limited to:
equipment, programs, docurmentation, software, analyses, applications, methods, ways, processes, and
the like, do not infringe upon or viciate any copyrights, trademarks, service marks, trade secrets, patent
rights, other intellectual property rights or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims madé against the County for
infringement of patents, copyrights, service marks, trade secrets or any other third party proprietary
rights, by the use or supplying of any programs, documentation, software, analyses. applications,
methods, ways, processes, and the like, in the course of performance or completion of, or in.any way
connected with, the Work, or the County's continued use of the Deliverables furnished hereunder.
Accordingly, the Contractor at its. own expense, including .the payment of attorney's fees, shall
indemnify. and hold harmless the County and defend any action brought against the County with
respeci to any claim, demand, causeé of action, debt, or liability.

In the event any Deliverable or anything provided to the County hersunder, or poriton thereof is held to
constitute an infringement and its use is or may be enjoined, the Contractor shall have the obligation to,
at the County's option to (i) modify, or require that the applicabie subcontractor or supplier modify, the
alleged infringing item(s) at its own expense, without impalring in any respect the. functionality or
performance of the item(s), or (i) procure for the County, at the Contractor's expense, the rights
provided under this Agreement to use the item(s). B

The Contractor shall be solely responsible for determining and informing the County whether a
prospective supplier or subcontractor is. a party fo any litigation involving palent or copyright
infringement, service mark, trademark, violation, of proprietary rights claims or is subject to ‘any
injunction which may prohibit it from providing any Deliverable hersunder. The Contractor shall enter
into agreements with all suppliers and subcontractors. at the Contractor's own risk. The Gounty may
reject any Deliverable that it believes to be the subject of any such litigation or injunction, or if, in the

" County's judgment, use thereof wouid delay the Work or be unlawiul.

ARTICLE 28. CONFIDENTIALITY

a)

All Developed Works -as defined in Article 30 and other materials, data, transactions of all forms,
financiat information, documentation, inventions, designs and methods obtained from the County in
connection with the Services performed under this Agreement, made or developed by the Coniracter or
its subcontractors in the course of the performance of such Services, or the results of such Services, or
which the County holds the proprietary rights, constitute Confidential Information and may not, without
the prior written consent of the County, be used by the Contractor or iis empioyees, agents,
subcontractors or suppiiers for any purpose other than for the benefit of the County, unless required by
law. In addition to the foregoing, all County employee information and County financial information
shall be considered Confidential information and shall be subject to all the requirements stated herein.
Neither the Confractor nor its employees, agents, subcontractors or suppliers may sell, transfer,
publish, disclose, display, license or otherwise make avaifable to others any part of such Confidential
Information without the prior written consent of the County. Additionally, the Contractor expressly
agrees to be bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach of any federal, state or local law in regard to the privacy of individuals.

The Contractor shall advise each of its employees, agents, subcontractors and supptiers who may be
exposed to such Confidential information of their obligation to keep stich information confidential and
shall promptly advise the Counly in writing if it learns of any unauthorized use or disclosurs of the
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Confidential information by any of its employees or agents, or subcontractor's or supplier's employees,
present or former. In additton, the Contractor agrees to cooperate fully and provide any assistance
necessaty to ensure the confidentiality of the Confidential Informaiion.

c) it Is understood and agreed that in the event of a breach of this Aricle damages may not be an
adequate remedy and the County shall be entitled to injunctive relief to restrain any such breach or
threatened breach. Unless otherwise requested by the County, upon the completion of the Services
performed hereunder, the Contractor shall immediately turn over to the County all such Confidential
information existing in tangible form, and no coples thereof shall be retained by the Contractor or its
gmployees, agents, subcontractors or suppliers without the prior written consent of the County. A
certificate evidencing compliance with this provision and sighed by an officer of the Contractor shall
accompany such materials. ‘

ARTICLE 29. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the stipulations of Florida's
Fublic Records Law,

The Contractor acknowledges that all computer software in the County's pessession may constitute or confain
information or materials which the County has agreed to protect as proprietary information from disclosure or
-unauthorized use and may also constitute or contain information or materials which the County has developed
al {ts own expense, the disclosure of which could harm the County's proprietary interest therein.

During the term of the contract, the Contractor will not use directly or indirectly for itself or for others, or publish
or disclose to any third party, or remove from the County’s property, any computer’ programs, data
compilations, or other software which the County has develaped, has used or is using, is-holding for use, or
which are otherwise in the possession of the County (hereinafter “Computer Software”). All third-party license
agresments must also be honored by the contractors and their employees, except as adthorized by the County
and, if the Computer Software has been leased or purchased by the County, all hired pariy license agreements
must also be honored by the contracfors’ employees with the approval of the lessor or Coniractors thereof.
This includes mainframe, minis, telecommunications, personal computers and any and ali information
technology software. .

The Contracier will report to the County any information discovered or which is disclosed to the Contractor
which may relate to the improper use, publication, disclosure or removal from the County's property of any
information technology software and hardware and will take such steps as are within the Contractor's authorlty
to prevent impfoper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains alf rights, fitle 'and intérests in
and to ali materials, data, documentation and copies thiereof furnished by the County to the Contractor
hereunder or furnished by the Contractor to the County and/or created by the Contractor for delivery to
the Counfy, even if unfinished or in process, as a resulf of the Services the Contractor performs in
connection with this Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agenis, subcontractors and suppliers may use only in connecticn
with the performance of Services under this Agreement. The Contractor shall not, without the prior
written consent of the County, use such documentation on any other project in which the Contractor or
its employees, agents, subcontractors or suppliers are or may become engaged. Submission ot
distribution by the Contractor fo meet official regulatory requirements or for other purposes in
connection with the performance of Services under this Agreement shall not be construed as
publication in derogation of the County's copyrights or other proprietary rights.

b) All rights, title and interest in and to certain inventions, ideas, designs and methads, specifications and
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other documentation related thereto developed by the Contractor and its subcontractors specifically for
the County, hereinafter referred to as "Developed Works™ shall become the property of the County.

c) Accordingly, neither the Contractor nor its employees, agents, subcontractors or suppliers shall have
any proprietary interest in such Developed Works. The Developed Works may nol be utilized,
reproduced or distributed by or on behalf of the Contractar, or any employee, agent, subcontractor or
supplier thereof, without the prior written consent of the County, except as required for the Contractor's
performance hereunder. |

d) Except as otherwise provided in subsections &, b, and ¢ above, or elsewhere herein, the Contractor and
its subcontractors and suppliers hereunder shall retain all proprietary rights in and to all Licensed
Software -provided hereunder, that have not been customized to satisfy the performance criteria set
forth in the Scope of Services. Notwithstanding the foregoing, the Contractor hereby grants, and shall
require that its subcontractors and suppliers grant. if the County so desires, a perpatual, irrevocable
and unrestricted fight and license to use, duplicate, disclose andfor permit any other person(s) or
entity(ies) to use all such Licensed Sofiware and the associated specifications, technical data and other
Documentation for the operations of the County or enfities controliing, controlled by, under common
control with, or affiliated with the County, or organizations which may hereafier be formed by or become
affiliated with the County. Such license specifically includes, but is not limited to, the right of the County
o use and/or disclose, in whole or in par, the technical documentation and Licensed Soitware,
including source code provided hereunder, to any person or entity outside the County for such person’s
or entity's use in furnishing any and/or all of the Deliverables provided hereunder exclusively for the
County or entities controliing, controlied by, under common control with, or affiliated with the County, or
organizations which may hereafler be formed by or become affiliated with the County. No such License
Software, specifications, data, documentation or related information shall be deemed fo have been
given in confldence and any statement or legend to the conirary shall be void and of no efiect.

ARTICLE 31. VENDOR REGISTRATION!CONFLICT OF INTEREST.

a) Vendor Registration ,

The Contractor shall be a registered vendor with the County — Internal Services Department, Procurement
Management Division, for the duration of this Agreement. In becoming a Registered Vendor with Miami-Dade
County, the Contractor confirms its knowledge of and commitment to comply with the following:

1, Miami-Dade County Ownershlp Disclosurg Affidavit 9.  Miami-Dade County Livirg Wage Affidavft
(Seclion 2-8.1 of the Counly Code) C {Sechior 2-8.8 of the Colinfy Code)
2. Miami-Dade County Employment Disclosure Affidavif 10. Miamli-Dade County Domestic Leave and Reporting
(Seciion 2.8-1{d}(Z} of the County Code}  Afiidavit,

, {Article B, Section T14-60 11A-67 of the County Code
3. Miami-Dade Employment Drug-free Workplace .

Certification 11, Subronfracting Practices
{Section 2-8.1.2(b) of the County Codej [Ordirance 97-35)

4 Miami-Dade Disability and Nondiscrimination Affidavit 12. Subcontractor /Suppfier Listing
{Seciion 2-8.1.5 of the Counly Code) {Sestfion 2-8.8 of the County Codg)

6. Miamj-Dade Coynty Debarment Disciosure Affidavit 13. -Environmentally Acceptable Packaging
(Sactian 10,38 of the County Code) {Resolution R-738-5Z)

8. Miami-Dade Courty Vendor Obligation fo County 14, W-9 ane 8109 Forms ,

. Afffdavit (as required by the Inlemal Revente Sanvice)

{Section 2-8.1 of the County Cods)
15. FEIN Number of Sacial Securify Rumber

7,  Wiami-Dave County Code of Business Ethics Affidavit In ordes to establish a file, the Contractor's Federsl
{Secfion 2-8.1(7) and 2-11(b)(1) of the Counly Code through ] Ermployer Idenfification Mumber (FEIN) musl be

(6) and (8} of thie Gouply Code and Seclion 2-11.1{z) of the previded, If no FEIN exlsts, the Social Security Number
County Cods) of {he owner or indiidual must be provided. This

’ number becormes Conlractors  “Counly Vendor

B.  Miami-Dade County Fomily Leave Affidavit Number®, To comply with Section 119.071(5) of the
(Article \ of Ctigpter 11 of the Counly Coda) Florda Statutes relating 1o the collection of an

individuatl's Social Secuwrity Number, be aware thal the
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County requests the Social Securly Number for ihe

following purpeses: 17. Small Business Enterprises

» |dentification of individial accouni records The County endeavors 1o obtain the pariicination of ali

*» Tomake payments to indlvidual/Contractor far small business enterprised pursuant to Sectlons 2-8.2,
goods and services provided to Miami-Dade 2-8.2.3 and 2-8.24 ofthe Counly Code and Tille 48 of
Caunty : the-Code of Fedaral Regulations,

* Tax reporling purposes .

» To provide a unique identifierin the vandaor 18 Anfitrust Laws _
database that may he used for searching and By aocceplance of any conlract, the Gcr}traclur agress
sorfing deparimental records 1o comply with all anlitrus! laws of the United Stales and

ine State of Florida,

16, Office of tne'InsPec[‘ar Generat
(Section 2-1076 of the Colnly Code)

b) Conflict of Interest

‘Section 2-11.1(d) of Miami-Dade County Code requires thal any County employee or any member of the
employee’s immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade
County or any person or agency acting for Miami-Dade County, competing or applying for a contract, must first
request a conflict of interest opinion from the County's Ethics Commission prior to their or their immediate
family member's entering into any contract or transacting any business through a firm, corporation, parinership
or business entity in which the employse or any member of the employee’s immediate family has a controliing
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade
County. Any such contract or business engagement entered in violation of this subsection, as amended, shall
be rendered voidable; For additional information, please contact the Ethics Commission hotline at (305) 579-
2563,

ARTICLE 32.  INSPECTOR GENERAL REVIEWS

Independent Private Sector inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain the services of
an Independent Private -Sector Inspector General (hereinafter "IPSIG"), whenever the County deems it
appropriate to do so. Upon written notice from the County, the Contractor shall make available to the IPSIG
retained by the County, all requested records and documentation pertaining to this Agreement for inspection
and reproduction. The County shall be responsible for the payment of these IPSIG services, and under no
circumstance shall the Contractor's prices and any changes thereto approved by the County, be inclusive of
any charges relating to these IPSIG services. The terms of this provision apply to the Contractor, its officers, -
agents, employees, subcontractors and assignees. Nothing contained in this provision shall impair any
independent right of the County to conduct an audit or investigate the operations, activities and performance of
the Contractor in connection with this Agreement. The terms of thig Aricle shall not impose any liabilily on the
County by the Contractor or any third party.

Miami-Dade County Inspecfor General Review .

According to Section 2-1078 of the Code of Miami-Dade County, Miami-Dade County has established the
Office of the Inspector Generat which may, on a random baslis, perform audits on all County contracts,
throughout the duration of said contracts. The cost of the audit for this Contract shall be one quarter (1/4) of
one (1) percent of the total contract amount which cost shall be included in the total contract amount. The
audit cost will be deducted by the County from progress payments to the Contractor. The audit cost shall also
be included in all change orders and all contract renewals and extensions. :

Exception: The above application of ane quarter (1/4) of one percent fee assessment shall nol apply to the
following confracts: (a) IPSIG contracts; (b) contracts for legal services; (c) contracts for financial. advisory
services; {(d) auditing contracts; (&) facility rentals and lease agreements; (f) concassions and other rental
agreements; (g) insurance contracts; (h) revenue-generating contracts, () contracts where an IPSIG is
assigned at the time the contract is approved by the Commission; (j) professianal service agreements under
$1,000; (k) management agieements; () small purchase orders as defined in Miami-Dade County
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Administrative Order 3-38; (m) federal, state and local governmeni-funded grants; and (n) interlocal
agreemenis. Notwithstanding the foregoing, the Miami-Dade County Board of . County Commissioners
may authorize the inciusion of the fee assessment of one quarter (1/4) of one percent in any exempted
contract at the fime of award,

Nothing contained above shall in any way limit the powers of the Inspector General to perform audits on all
County contracts including, but not limiied to, those contracts specrﬂcally exempted above. The Miami-Dade
County Inspector General is authorized and empowered 1o review past, present and proposed County and
Public ‘Health Trust coniracts, transactions, accounts, records and programs. In addition, the [hspector
General has the power to subpoena witnesses, administer oaths, reguire the production of records and monitor
existing projects and programs. Monitoring of an existing project or program may include a report concerning
whether thé-project is on time, within budget and in conformance with plans, specifications and applicable law.
The Inspector General is empowered fo analyze the necessity of and reasonableness of proposed change
orders to the Contract. The Inspector General shall have the power to audit, investigate, monitor, oversee,
inspect and review operations, activities, parformance and procurement process, including but not limited o
project design, specifications, prOposal submittals, activities of the Contractor, its officers, agents and
employees, lobbyists, County staff and elected officials to ensure compliance with contract specmcatlons and -
to detect fraud and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the Inspector General,
the Contractor shall make alf requested records and documents availabie to the Inspector General or IPSIG for
inspection and copying. The Inspector General and IPSIG shall have the nght to inspect and copy all
documents and records in the Contractor's possession, custody or control which, in the Inspector General's or
[PSIG's sole judgment, pertain to performance of the contract, including, but not limited to original estimate
files, change order estimate files, worksheets, proposals and agreements. form and- which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda, instructions,
financial documents, constructlon documents, proposat and contract documents, back-charge. documerlts all
documents and records which involve cash, trade or volume discounts, insurance proceeds, rebates, or
dividends received, payroll and personnel records; and supporting documentation for the aforesaid documents
and records.

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions of any and all
applicable Federal, State and the County orders, statutes, ordinances, rules and regulations which may pertain
o the Services required under this Agreement, including, but not iimited feo:

a) Equal Employment Opportunity (EEO), in comphance with Executive Order 11246 as amended and
applicable to this Contract.

" b) Miami-Dade County Flonida, Department of Small Business Development Participation Provisions, as
applicable to this Contract. . _
c) Environmental Protection Agency (EPA), as applicable to this Contract.
d) “Conflicts of interest" Section 2-11 of the County Coede, and Ordinance §1-199.

e) Miami-Dade County Code Section 10-38 "Debarment”.

f) Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code pertaining fo
complying with the County’s Domestic Leave Ordinance.

fo)) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or prosecution of
false or fraudulent claims against Miami-Dade County.

The Coniractor shall hold all licenses andfor ceriifications, obtain and pay for all permits and/or inspections,

and comply with all laws, ordinances, regulations and bulldang code requirements applicable to the work
required herein. Damages, penalties, and/or fines imposed on the County or Contractor for failure to obtain
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and maintain required licenses, ceriifications, permits andfor inspections shall be borne by the Contractor, The
Project Manager shall verify the certification(s), license(s}), permit(s), etc. for the Contractor prior to authorizing
work and as needed.

Notwithstanding any other provision of this Agreement, Confractor shall not be required pursuant to this
Agreement to take any action or abstain from taking any action if such action or abstention wouid, in the good
faith determination of the Confractor; constitute a violation of any law or regulation to which Contractor is
subject, including but.not fimited to laws and regulations requiring that Contractor conduct its operations in a
safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees fo not discriminate sgainst any employee or
applicant for employment because of race, color, religion, ancestry, national origin, sex, pregnancy, age,
disabliity, marital status, famifial status, sexual orientation, gender identity ar gender expression, status as
victimy of domestic violence, dating violence or stalking, or veteran status, and on housing related coniracts the
source of income, and will take affirmative action to ensure that employees and applicants are afforded equal
employment opportunities without discrimination. Such action shall be taken with reference to, but not limited
ta: recruitment, employment, termination, rates of pay or other forms of compensation, and selection for
training or retraining, including apprenticeship and on the job training.

By entering into this Contract, the Contractor attests that it is not in violation of the Americans with Disabilities
Act of 1990 (and related Acts) or Miami-Dade -County Resolution No, R-385-85. If the Contractor or any
owner, subsidiary or other firm affiliated with or reiated to the Contractor is found by the responsible
enforcement agency or the County to be in violation of the Act or the Resolution, such violation shall render
this Contract void. This Contract shall be void if the Contractor submits a false affidavit pursuant to this
Resolution or the Contractor violates the Act or the Resolution during the tarm of this Gontract, even if the
Contractor was not in vialation at the time it submitted its affidavit.

ARTICLE 35, CONFLICT OF INTEREST

The Contractor represents that;

a) No officer, director, employee, agent, or other consultant of the County or & member of the immediate
family or household of the aforesaid has directly or indirectly received or been promised any form of
benefit, payment or compensation, whether tangible or intangible, in connection with the award of this
Agreement. ‘

by There are no undisclosed persons or entities inferested with the Contractor in this Agreement. This
Agreement is entered into by the Contractor without any connection with ‘any othar entity or person
making a proposal for the same purpose, and without collusion, fraud or conflict of interest. No elected
or appointed officer or official, director, employee, agent or other consultant of the County, or of the
State of Florida (including elected and appointed members of the legisiative and executive branches of
government), or 2 member of the immediate family or household of any of the aforesaid:

i} is interested on behalf of or through the Contractor directly or indirecily in any manner whatsoever
in the execution or the performance of this Agreement, or in the services, supplies or work, to which
this Agreement refates or in any portion of the revenues; or

iiy is an employee, agent, advisor, or consuliant to the Contractor or to the best of the Contractor's
knowledge any subcoritractor or supplier to the Contractor.

¢y Neither the Contractor nor any officer, director; employee, agency, parent, subsidiary,-or affiliate of the
Contractor shall have an interest which is in conflict with the Contractor’s faithful performance of its
obligation under this Agreement; provided that the County, in its sole discretion, may consent in writing
to such a relationship, provided the Gonfractor provides the County with a written notice, in advance,
which identifies all the individuals and entitles involved and sets forth in detail the nature of the
relationship and why it is in the County's best interest {o consent to such refationship.
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d) The provisions of this Article are supplemental 1o, not in lieu of, all applicable laws with respect to
conflict of interest. [n the event there Is a difference between the standards applicable under this
Agreement and those provided by statute, the stricter standard shall apply.

e) In the event Contractor has no prior knowledge of a conflict of interest as set forth above and acquires
information which may indicate that there may be an actual or apparent viotation of any of the above,
Contractor shall promptly bring such information to the attention of the County's Project Manager,
Contractor shall thereafier cooperate with the Couniys review and investigation of such information,
and comply with the instructions Cotifractor receives from the Pro;ect Manager in regard to remedymg
the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

a) Issue or permit to be issued any press release, advertisement or literature of -any kind which refers to
“the County, or the Work being performed hereunder, unless the Coniractor first obtains the written
approval of the County. Such approval may be withheld if for any reason the County befieves that the
publication of such information would be harmful to the public interest or Is in any way undesirable; and

b).  Communicate in any way with any contractor, department, hoard, agency, commission or other
" organization or any person whether governmental or private in connection with the Services to be
performed hereunder except upon prior written approval and instruction of the County; and

c) Except as may be reguired by law, the Contractor and its employees, agents, subconiractors and
suppliers will not represent, directly or indirectly, that any product or service provided by the Contractor
or such parties has been approved or endorsed by the County.

ARTICLE 37. BANKRUPTCY

The Counly reserves the right to terminate this contract, if, during the term of any contract the Contractor has
with the County, the Contracior becomes Involved as ‘a debtor in a bankruptcy proceedmg. or becomes
involved in a reorganization, dissolution, or liguidation proceeding, or if a frustee or receiver is appointed over
all or a substantial portion of the property of the Centractor under federal bankraptcy law or any stale
insolvency law.

ARTICLE 238. GOVERNING LAW

This Contract, including appendices, and all matters relatlng to this Contract (whether in contract, statute, tort
(such as negligencs), or otherwise) shali be governed by, and construed in accordancn with, the laws of the
State of Florida, Venue shall be Miami-Dade Gounty.

ARTICLE 39. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade Cotnty, for ali contracts for goods and sewvices, the
Contractor, prior to hiring 1o fill each vacancy arising under a County contract shall (1) first nolify the South
Florida Workforce Investment Board ("SFWIB™), the designated Referral Agency, -of the vacancy and list the
vacancy with SFWIB according to the Code, and (2) make good faith efforts as determined by the County to fill
a minirmurn of fifty percent (50%) of its employment needs under the County contract through the SFWIB. if no
suitable candidates can be employed afler a Refeiral Period of three to five days, the Contractor is free to fill its
vacancies from other sources. Contractor will be required to provide guarterly reports to the SFWIB indicating
the name and number of employees hired in the previous guarter, or why referred candidates were rejected.
Sanctions for non-compliance shall include, but not be limited to: (i) suspension of contract until Contractor
performs obligations, if appropriate; (i) default and/or termination; and (i) payment of $1 SOOfemployee or the
value of the wages that would have been earned given the noncompliance, whichever is iess. Registration
procedures and additional infarmation regarding the FSHRP are available at
https:/fiapps. southfloridaworkforce com/firstsaurce!/,
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ARTICLE 40. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PUBLIC AGENCY

The Contractor shall comply with the ‘state of FL Public Records Law, s. 119.0701, F.S., spedifically to: (1)
keep and maintain public records that ordinarily and necessarily would be required by the public agency in
order to petform the service; (2) pravide the public with access to pubiic records on the same terms and
conditions that the public agency would provide the records and at a cost that does not exceed the cost
provided in Chapter 119, F.§., or as otherwise provided by law; (3) ensure that public records that are exempt
or confidential and exempt from public records disclosure requirerments are not disclosed except as authorized
by law; and (4) meet all requirements for retaining public records and transfer, at no cost, to the public agency
all ‘public records in possession of the Confractor upon termination of the contract and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure requirements. Al
records stored electronically must be provided to the public agency in a format that is compatible with the
information technology systems of the public agency. i the Contractor does not comply with a public records
request, the public agency shall enforce contract provisions i accordance with the contract.

ARTICLE 41. SURVIVAL

The parfies acknowledge that any of the obligations in this Agreement will survive the term, termination and
cancellation hereof. Accordingly, the respective obligations of the Contractor and the County under this
Agreament, which by nature would continue beyond the termination. cancellation or expiration thereof, shall
survive termination, cancellation or expiration hereof.

IN WITNESS WHEREOQF, the parties have execuled this Agreément effective as of the contract date herein
above set forth, ‘

Contractor

By QM“;Q%L/J\
Name: _ Afillam S- olber
Title: fv’f s‘wﬁw.:(’

JDate: Z:/ Z‘i’/ [ b

Attest:
Corporate Secretary/Notary Public

Corporate Seal/Notary Seal

" ey, Sk Gantie o
Ot e ot iy mppeaied :
s Garity Tt the icloRing persan(s) parsond ~,: !
méfgg-g ;.ach acknovienzing to e Rt e or she sigriad o

U e G\ Jalkear

fareroling documshl:

(Oficisl Sel)__ee {.immigsk e e

ne Wynkao
M&S?ARY PUBL\% o
COUNTY, e 2020
Wiy Gammisslon Expires 03-05-

Miami-Dade County

By:

Name: Carlos A. Gimenez

Title: Mavyor

Data:

Attest; ~

Clerk of the Board

Approved as to form
and legal sufficiency

A '{na'rrm?princlpal}\p k
e :

15
o _L:79.2000 - {Oiik:‘gl‘%ign?}um o H!Qi) 'fi'
L

Assistant County Attorney

{
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APPENDIX A - SCOPE OF SERVICES

BACKGROUND:

Regulatory and Economic Resources Department — Office of Sustainability

The Regulatory and Economic Resource Department (RER), Office of Sustainability {(O0OS) collaborates with
County agencies, business groups, and nonprofit organizations, as well as other partners and stakeholders to
effectively integrate sustainability core concepts and values into programs, operations, and policies. OOS has
developed a community-wide GreenPrint Sustainability Plan. As part GreenPrint, OOS has identified Water
and Energy Efficiency as a sustainability goal area. To achieve the goal of using less water and energy, O0S
works to assist with incorporating energy efficiency into various County construction projects as well as
identified opportunities for retrofitting existing County facilities to be more energy efficient and environmentally
conscience. OOS is soliciting proposals from qualified firms to provide Energy Policy Act of 2005, as
amended, (EPACT) Consulting Services to that will enable the County to identify and take advantage of
deductions allowable under Section 1331 of EPACT that are available as a result of energy efficiency building
or retrofitting.

Energy Policy Act of 2005

Section 1331 of the Federal Energy Policy Act of 2005, as amended, enacted and later extended §172D of the
Internal Revenue Service Code, which provides a tax deduction with respect to energy efficient buildings. (See
Attachment No.1- 2 U.S.C. §179D and Attachment 2- IRB: 2008-14, Notice 2008-40). §179D allows a
deduction to a taxpayer for: 1) part or all of the cost of energy efficient commercial building property that the
taxpayer places in service after December 31, 2005, and before January 1, 2017, unless otherwise extended,
and 2) part or all of the cost of certain partially qualifying commercial building property that the taxpayer places
in service after December 31, 2005, and before January 1, 2017, unless otherwise extended.

In the case of energy efficient commercial building property (or partially qualified commercial building property
for which a deduction is allowed under §179D) that is installed on or in property owned by a Federal, State or
local governmental or political subdivision thereof, the owner of the property may assign the §179D deduction
to the Designer. If the assignment of a §179D to a Designer satisfies the requirements of this section, the
deduction will be allowed only to that Designer. The deduction will be allowed to the Designer for the taxable
year that includes the date on which the property is placed in service. The Contractor shall not act as a
representative or otherwise contract with a Designer for any County project for which services are provided
under any contract awarded as a result of this solicitation.

POTENTIAL PROJECTS:

The Contractor will assist the County in identifying potential projects to be included in the Services under this
Contract.

SERVICES TO BE PROVIDED:

Services Related to Determining Eligibility of Projects
The Contractor shall provide services that will enable the County to take advantage of deductions allowable

under Section 1331 of EPACT in accordance with the services outlined in this solicitation. These services are
expected to include, but are not limited to:

1. Determine the retroactive extent of tax deductions available under EPACT to the Designers of
constructions or renovation/modernizations of applicable County buildings and projects
completed from 2011 through the allowable time period under §179D and prioritize such
projects.

2. Determine the prospective extent of the tax deduction available under EPACT to the Designers
of construction or renovation/modernization of applicable County buildings and projects.

3. Provide an appropriate level of expertise required in each area (e.g. Professional Engineer, Tax
Consultant, etc.) needed to comply with the provisions of EPACT.

4. Contact and inform the Designers of the possible tax deduction and obtain commitment letters.
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5.

8.

Negotiate agreements with the project Designers to maximize payment to the County in return
for its assignment of the tax deductions to the Designer, as directed by the County. '
Alternatively, negotiate agreements, as directed by the County, to maximize the benefit to the
County by reducing respective project costs to the extent allowed under the EPACT in return for
the County’s assighment of the tax deduction to the Designer.

Provide a recovery strategy and probability assessment for the County to monetize prior
deductions deemed “technically” closed due to inadvertent waiver, express or implied or that fell
below a threshold of recovery. In collaboration with County, pursue prior opportunities and
provide the County a list of those projects that fall below recovery thresholds. Assist County
staff to understand the threshold determinations and the efforts required to pursue such claims.

Services Related to Achieving Tax Deductibility

The Contractor shall assist the County in assigning and supplying all supporting documentation as required by
EPACT, and the guidance and implementing rules and regulations of the Internal Revenue Service, to achieve
tax deductibility. These services are expected to include, but are not limited to:

1.

2.

5.

6.

Assist the County in identifying all documentation required by EPACT, and implementing the
rules and regulations prescribed by the IRS to achieve tax deductibility.

Assist the Designer in identifying the documentation necessary to achieve allocation of tax
deductibility under EPACT, when requested by the County.

Produce and provide the appropriate governmental agencies all supporting documentation
required to achieve Certification as required under Section 4 of IRS Notice 2006-52 and/or
Section 5 of the IRS Notice 2008-14, as amended or updated.

Provide or-contract for the appropriate level of expertise required in each area (e.g. Engineer,
Tax Consultant) needed to comply with the provisions of EPACT.

Obtain engineering modeling, conduct sites visits, and/or complete certification required to meet
§179D guidelines.

Provide modeling and calculation services to render maximum valuation of tax benefits.

Services Related to Future Projects

The Contractor shall assist the County in preparing for future projects to be completed that may be eligible for
tax deductions under EPACT. These services are expected to include, but are not limited to:

1.

2.

Assist the County in drafting standard contract language to insert into applicable contracting
documents for future projects to compel Designers to provide the allowable benefits for the
County, either in the form of reduced project costs or rebate.

Assist the County to establish a process and contract language to preserve the rights of the
County to maximize benefit and to avoid loss of opportunity or inadvertent waiver of benefits
under EPACT.

In the event EPACT is further extended, assist the County in creating policies and procedures to
maximize benefit while maintaining full compliance under EPACT

CONTRACTOR RESPONSIBILITIES:

In providing the Services hereunder, the Contractor shall furnish its own personnel, equipment, software,

supplies, transportation and all other means and methods necessary to successfully provide these Services
outlined herein.
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APPENDIX B — REVENUE SHARE SCHEDULE
ENERGY POLICY ACT OF 2005 CONSULTANT SERVICES

The Gontractor, as sole and exclusive compensation under this Agreement, shall be entitled to receive 15% of
any amounts which are received by Miami-Dade County from Designer(s) participating in EPACT §179D
deductions. The Contractor shall be entitled to such compensation only upon invoicing the County, following
the clearing of any checks or other receipt of clear title to the Designer(s) payment to the County. The
percentage outlined herein shall remain a flat, fixed percentage for the duration of the Agreement, including
any renewals or extensions thereof, which shall include all costs associated to provide the Services outlined in
Appendix A.

O .
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COLLUSION AFFIDAVIT

{Code of Miami-Dade County Section 2-8.1.1 and 10-33.02.1) (Ordinance No. 08-113}

BEFORE ME, A NOTARY PUBLIC, personally appeared __ JVilL{APA VOUC% who being
duly sworn states: (insert name of affiant)

I am over 18 years of age, have personal knowiedge of the facts stated in this affidavit and | am-an owner, officer,
director, principal shareholder and/or 1 am otherwise authorized to bind the Proposer of this contract.

| state that the Proposer of this contract:

M is not related to any of the other parties proposing in the competitive solicitation, and that the Proposer's.
proposal is genuine and not sham or collusive or made In the interest or on behalf of any person not-therein
named, and thal the Proposer has not, directly or indirectly, induced or solicited any ofher proposer fo put in
a sham proposal, or any other person, firm, or corporation to refrain from proposing, and that the Proposer

has not in any manner sought by collusion to secure to the Proposer an advantage over any other proposer.
OR '

[] is related to the following parties who proposed in the salicitation which are identified and listed below:
Energy Design Services Systems, LLC

Noté: "Any person or entity that falls to submit this executed affidavit shall be ingligible for contract ‘award. In the event a
recommended Proposer identifies related parties in the competitive solicitation. its proposal shall be presumed to be
coliusive and the recommended Proposer shall be ineligible for award unless that presumptian is rebutted by presentation
of evidence as to the extent of ownership, control and management of such related parties in the preparation and.
submittal of such proposals. Related parties shall mean bidders. or proposers or the principals, corporate officers, and
managers thereof which have a direct or indiract ownership interest in another bidder or proposer for the same agreement
or in which a parent company or the principals thereof of one (1) bidder or proposer have a direct or indirect ownership

interest In another bidder or prgposer for the same agresment. Bids or proposals found to be coliusive shall be fejected.
By: C"A\ Feb 27 20 (b | |

Signatare of Affiant Date

Witkes (bl Precudeat 2,6.C S 7,%3,03,

Printed Name of Affiant and Title : Federal Employer tdentifications Number

Lracioiry GMEtar Ll

Printed Name of Firm

(20 74P ST sfe 30, bbelpgrfa BL 20037

“ Address of Firm v
SUBSCRIBED AND SWORN TO {or affirmed) before me this _2-1_day of F£8 20 &

—_—

He/She is personally known to me or has presented 1 ;3 el a2 L- 10~ A—  asidentification.

\\\ M (TSrpe of identification)
LA Sl

©
Signature of Notary

Serial Number.

tary Expiration Date
Noiary Puiblic — State of _Ll_ viane Miynkoop
ND-‘I‘AEY PUBLIC
WAKE COUNTY, N.C.
My Commission Expires 03-09-2020

&9

Print or Stamp Nam “of No

Revised 4/12/09



